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, NOTICE OF SALE OF SECURITIES SEC USE ONLY
Was“';‘gg"- DC PURSUANT TO REGULATION D, Prefix Serial
| |
SECTION 4(6), AND/OR T

UNIFORM LIMITED OFFERING EXEMPTION ] |

Name of Offering (OO check if this is an amendment and name has changed, and indicate change.)
Series B Convertible Preferred Securities and Common Share Offering (including Warrants)

Filing Under (Check box(es) that apply): O Rule 304 [] Rule 505 K Rule 506 O Sectior 4(6i | ULOE

Type of Filing: B New Filing 0 Amendment

A. BASIC IDENTIFICATION DATA
— ST
Name of [ssuer (O check ifthis is an amendment and name has changed, and indicate change.)
Senscient, Inc. _ 08048798
Address of Executive Offices (Number and Street, City, State, Zip Code Telt phore ssuniune amviuig v e
120 Bayou Bend Drive, League City, TX 77573 (281) 639-9168
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telt phone Number {Including Area Code}
(if different from Executive Offices)

Brief Description of Business
Development and marketing of natural gas detection and measurement technology.

Type of Business Organization

& corporation [J limited partnership. already formed O other {please specifi): limited liability ¢ gE@
O business trust O limited partnership, to be formed OQ”&E%

Month Year bl “%
Actual or Estimated Date of [ncorporation or Organization: o 8] [ of 6] &8 Acwal O Estimated APR 1 3 1“

Jurisdiction of Incorporation or Organization: {Enter twe-letter U.S. Postal Service abbreviation for State: SON

CN for Canada: FN for other foreign jurisdiclion) HON\
GENERAL INSTRUCTIONS E ii !

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulatton D or Section #{6, 17 CFR 230.501 et seq. or 15 US.C.
77d(6).

When to File: A notice must be filed no later than |5 days afier the first sale of securitics in the offering. A notice i: deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below, or if received at that address after the date op which it is
due, on the date it was mailed by United Stales registered or certifted mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manuaily signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pait E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales are 1o be, or have been
made. If a state requires the payment of a fec as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shali
be filed in the appropriate states in accordance with state law. The Appendix to the notice censtitules a pari of this notice ar d must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption.
Conversely, failure to file the appropriate federal notice will not result in a loss of an available
state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

*2. Enter the information requested for the following:
*  Each promoter of the issuer, if the issuer has been organized within the past five years;

*  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securitics

of the issuer;

*  Each executive officer and director of corporate issuers and of corporate gencral and managing partr ers of partnership issuers; and

®*  Each general and managing partner of partner issuers.

Check box(es) that Apply: & Promoter B3 Beneficial Owner ® Executive Officer A Director 1 General and/or
Managing Partner

Full Name (Last name first, if individual)

Richman, Lee

Business or Residence Address (Number and Street, City, State, Zip Code)

50 Forest Edge, Wareham, BH20 7BX, UK _

Check box(es) that Apply: 0O Promoter [ Beneficial Owner R Executive Officer O Director O General andfor
Managing Partner

Full Name {Last name first, if individual)

Berthold, Jean

Business or Residence Address (Number and Street, City, State, Zip Code)

120 Bayou Bend Dr., League City, TX 77573

Check box(es) that Apply: O Promoter O Beneficial Owner [J Executive Officer R Director O General and/or

Managing Partner

Full Name (Last name first, if individual)
Charron, Luc

Business or Residence Address (Number and Street, City, State, Zip Code)
300 rue du Saint Sacrament, Suite 425, Montreal, Quebec, H2Y 1X4, Canada

Check box(es) that Apply: [J Promoter O Beneficial Owner OJ Executive Officer

Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Vaslet, Charles

Business or Residence Address (Number and Street, City, State, Zip Code)
300 rue du Saint Sacrament, Suite 425, Montreal, Quebec, H2Y 1X4, Canada

Check box(es) that Apply: O Promoter [ Beneficial Owner O Executive Officer B Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Filla, John

Business or Residence Address (Number and Street, City, State, Zip Code)

3262 Westheimer, Suite 427, Houston, TX 77098

Check box(es) that Apply: O Promoter {3 Beneficial Owner [0 Executive Officer J Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Brewer, William

Business or Residence Address (Number and Street, City, State, Zip Code)

5555 San Felipe, Suite 1650, Houston, TX 77056

Check box({es) that Apply: O Promoter K Beneficial Owner 0O Executive Officer [0 Director [J General and/or
Managing Partner

Full Name {Last name first, if individual)

Emerald Cleantech Fund 11 LP

Business or Residence Address (Number and Street, City, State. Zip Code)

300 rue du Saint Sacrement, Suite 425, Montreal, Quebec H2Y 1X4, Canada

Check box(es) that Apply: O Promoter @ Beneficial Owner O Executive Officer O birector {J General and/or

Managing Partner

Full Name (Last name first, if individual)
Yellowstone Energy Ventures 11, L.P.

Business or Residence Address (Number and Street, City, State. Zip Code)
5555 San Felipe, Suite 1650, Houston, Texas 77056
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B. INFORMATION ABOUT OFFERING

Yes No
i. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? () 124
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any individual? one
Yes No

3. Does the offering permit joint ownership of a single unit? X [
4. Enter the information requested for each persen who has been or will be paid or given, directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f

a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or

states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated fcrsons of such a

broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first. if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual SEES).......o..cco.ooecreervereeieiseresnsrcesssserssresesessnssscnessesseesesssrnsnmnnnns e L All Slates
OaL Oiakl Jiaz) ARl Jical [Jicod Oter) [Jioer i) Crn) Otsal [HID [JII0]
Clizy O Otal COiksl Oikydl Jwal Omel Omoy Qmay Omil Ol Oims) [ vol
Omm OJmve] Qov) Jmw) Qs Omv Oyl Oisel Oewo) Otorl Okl Oior! [](PA)
Oy Oiscl Oism Omig Oerxr Quurl Qdivel Odval Owal Orwvl CJiwrr OJiwyy [J[PR)
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States" or check individual STALES)......ivvierirrrrrriiereesesrensssssneseessssessssressrsssrs e L] ALl States
Oan) [Jakl [Qiazl Oar) [Jical Oicol Olerl Oiel Oiecl irnl Oieal Qw1 i)
Orn) DNy Oiral Qiks) iyl Owar Omel Qmol Ol Ok Qo) [Jivs) [Jimo)
Owmrl Omer Ol Omd) Omat O OJwwvy) Jinel ool Jied) Olex)l [Olor) [Oieal
w11 Oiscl Otrsol Jimvl Oirxl Orwery Ove Oival Qwal Owvl Ol 0wyl C(eR]
Fuli Name (Last name frst, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ o check INdividual SIALES)..........coovieevererrierersrenreeeneerreisnsresserieerssessssesmsssnscssennensmsens e 1 All SlAtES
Ome) Okl Otazl Orerl Qical Oico) [Oter) Oioey [Jiocl Orrel [Oieal Otwzl {{1p]
O O Qiral Jiksl Oiky) Owa) Oimimel Omo) Omal OmIp O] Oms] [imo]
Owmwrl Omwe) Ol Omal Oimival Oy Oy Oiwel 0ol Otodl Oioxkl [Jror} {31PA]
CJir1) Oiscl Otspl OitNl Oitxl Owom Otvel Owval Omwa) Oyl Ol 0wyl CJIPR)

{(Use blank sheet, or copy and use additional copies of this sheet, as necess iry)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero™. If the transaction is an exchange offering, check this box [] and
indicate in the column below the amounis of the securities offered for exchange and already exchanged.

Type of Security Aggregate  Amount Already
Offering Price Sold
DIEDE Lot bR R R R AR et $0 $0
Equity $_ 230.887.50 $0__230,887.50
& Common & Preferred
Convertible Securities (including wWarranis} ... $_3,181,790.37 $_3.106.802.37
Partnership INIETESIS v.cvcvvieerveencneiereerninne s esnesresnessesens e seesanessesonns $0 50
OTHET (SPLCILY)cvvvrvervrrirrrersererssrssresssresseessasasssssnssenss s sasesesseceneseseresenssnessssmmssssnmseesssssssssessssssanss 1o S0 $0
TOLAL .ottt et e r e s e e e b $ 341267787 §_3.337.68987
Answer also in Appendix, Column 3, if filing under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offerir g
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregale dollar amount of their purchases on the total
lings. Enter 07 if answer is “none” or “zero.”
Number Aggregate
Investors Dollar Amount
Of Purchases
ACCTEAMEA INVESIOTS ©.cvvviviiiireeeiirir et sesns e sasaseans oo ea s st b s caeets oo 19 $_3.337.689.87
NON-ACCTEdIEd INVESIOTS 1.vvveemriricenirie e rre s et s b et st a sttt rms s st ne bt e srn e peat et e h)
Total {for filings under Rule 504 0n1Y) c.oooireieiier i s
Answer also in Appendix, Column 4, filing under ULOE
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer. to date. in offerings of the types indicated. in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C-Question 1.
Type of Offering Type of Dollar Amount
Security Sold
RUIE 505 oot et rss s bt aa s a R R R et et s
REBUIALION A oot et e er s bbb e b et e st b3
RUIE S04 oot bbbttt R b2 s bR £f R R e RSt $
TOLAY <otk e b e bbb et bR eat e e e en e R s sa st s paeasana e s
4.a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely 1o organization expenses of the issuer. The information
may be given as subject to future contingencies. [f the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TIANSTET ABENIUS FEES ovivviverivsioviminsie st ovass ot rressass estesesss s aesmsts 2o 45 p s 5e £t en £ sae £ one st eb st et sessanies e seesanseens aen O s
Printing and ENZraving COSIS ...vvivviviriererieerasssceceseessesroesessssnsesssaesssanssssss st cssaesensassessssseeseseessasns seeseecosoons o s
LEEAL FEES ..ivivrieririvienmrinrsess s e stsmssseees s sr b eb et s e e s b ehe et st et R bbb e e am bt et en et far bt enis K s 177,500.00
ACCOUNIINE FOES 1ottt et e oAb bbb She bbb O 3
Engineering Fees ..ot e eee s O s
Sales Commissions (Specify finder’s fees separately) o s
Other Expenses (identify) Travel eXPenSes ....ocooveeieicer oot sttt etsr et e sannenan e o s
B L OO TP PSPPSR L3 177,500.00
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C. OFFERING PRICE, NUMBER QOF INVESTORS, EXPENSES AN USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C-Question | and
total expenses furnished in response to Part C-Question 4.a. This difference is the "adjusted gross

PrOCECHS 10 LHE ISSUST." ..ottt ettt et et es st e b ek s e 3,235,177.87

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box to the lefl of the estimate. The total of the payments listed must be equal to the adjusted gross
proceeds to the issuer set forth in response to Pant C-Question 4.b, above,
Payments to

Officers,
Directors. & Payments To
Affiliates Others
SAIATIES AN TEES vvvueevvvoeroveresesisssrs1anseeesseessoess e sssees e bss et sae e bbbt M $1.232341.17[ §
PUPCHASE OF TEA] ESIAIE 1v.vevvevoererieesiesieisesseesessstseesmasssseesesansssossnrassssnsssssnsessssssssmasssssrassssssesinsssstossss Os O s
Purchase, rental or leasing and installation of machinery and equipment ..........cccorceveerecrrncne. [ 3 Bl $820.68i.25
Construction or leasing of plant buildings and facilities and related uses ... os__ [ s
Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets or securitics of another issuer pursuant to a merger) ......... Cs O s
Repayment of INGEDBLEANESS c.vvvvcrrieeisriresssserrerrrsisessesss e sssssesseeseeeseeres e sessssssstissssssssnssiarns ) 9 O s
WOTKING CAPTLAL 1ovvcvereeireircreesersersesatsiee s eces s sescss e s mmes s et e maensesbtan b b bbb ba e n sttt ans 50 $1.182.15545[1 $
Other (specify) s O s
RO I Os
COIUMN TOLALS ..oevvvvrerrrrieeeieerienieerecmereenseinenns X $2,414.496.6204 $820,681.25
Total Payments Listed (column totals added} .......cooooviviriiom i K §3,235177.87

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person, If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upen written request of its stafi, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b) {2) of Rule 502.

[ssuer {Print or Type) Signgture Date
Senscient. Inc. M April 16. 2008
Name of Signer (Print or Type) N —'—F“IK?SIBHCT (Print or Type)
Jean Berthold Vice President
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viclations. (See 18 U.5.C. 1001.)
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